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 I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF “QUEMETCO, INC.” AS RECEIVED 

AND FILED IN THIS OFFICE.

 THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

 CERTIFICATE OF INCORPORATION, FILED THE TENTH DAY OF 

DECEMBER, A.D. 1970, AT 10 O`CLOCK A.M.  

 CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "Q 

ACQUISITION CORPORATION" TO "QUEMETCO, INC.", FILED THE FIFTH 

DAY OF JANUARY, A.D. 1971, AT 10 O`CLOCK A.M.  

 CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF OCTOBER, 

A.D. 1987, AT 9 O`CLOCK A.M.  

 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID  

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, “QUEMETCO, INC.”.
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CERTIFI CATE OF INCORPORATI OiJ 

-or-
Q ACQUISITI ON CORPORATI ON 

? IFS!: !~e name o f the corporat i on is 0 Acqui-

s ~ti on Cor poration. 

SECOND: Th e registered office of the corpora-

t! on 1- s l ocated at l OC West 10th Street, in the City of 

·,.;11 rr.ington, 1!'1 tt: e County of New Castle , in the State o f 

J e lav-:are . 'T!'-.e narne of 1 ts reg istered agent at that ad-

d~e ss ! s ~~e Corporation Trust Company. 

7~I~D : 'The natur e of the bus 1~e s s or purpos e s 

t o ce cond~c ted is as followz : 

1 . To s melt, reduce, refine and otherwise treat 
mi neral s , ores, metals, oil, natural gas and other 
s ub~ t an c~s c ~ all kinds; to produce, manufacture and 
fab~i c ate lead, le~d ~roduct s and lead by- product s , 
a nd ot her ~!neral s , mineral products and mineral by­
p r oducts of all kinds; and t o store and sell the 
~ reduc t of all the foregoir~ operations . 

2 . 7o engage in any lawful a c t or activity for 
wh i c ~ co~porations may ~e or~anized under the General 
Cor porati on Law o f Delaware, and to do any and all 
o t he r a cts and things necessary , a ppropriate or con ­
venient f or the furtherance of the business, objects 
an d purposes herein enumerated and for the exercise of 
t he powers herein conferred . 

The roregoing clauses shall be construed both as 

o~J ects and powers, and the foregoing enumeration of specific 

powe r s shall not b e he ld to limit or restrict in any manner 

the general powers of the corporation. 

FOURTH: The total number or shares cf stock which 

ooo~ corp<' : ~t1on shall have authority to issue 1s one thousand 
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(l,000) shares, with a par value of One Dollar ($1) each, 

a ll of which s hall be common stock. 

FIFTH: The nam~ and mailing address of the 

incorporator is a s follows : 

Stephen BenJ~~1n 
320 Park A"enue 
New York, N. Y. 10022 

The powers of the incorporator shall terminate 

up on the filing of this Certificate of Incorporation and 

th e narn ... s and mailing addre sses of the persons w'.10 are to 

s erve as directors of the corporation until the first an-

nua l meeting of stockholders of the corporation or until 

th e ir res pec tive successors are elected and qualified are 

a s f o l l ows : 

Name Ma1_ll:~ _ _A.~Mress 

l..awrason Riggs III 25 0 Park Avenue 
New York, New York 10017 

D. Broward Crai g 250 Park Avenue 
New York, New York 1 00 1 1 

J ohn c. Duncan 250 Park Avenue 
Ne"' York, New York 10017 

SIXTH: rhe following provisions are inserted for 

the management of the bustness and for the car.duct of the 

affairs of the corporat1c.n, and for further def1n1t1on, 11m-

1t a t1on and regulation of the powers of the corporation and 

of its directors and stockholders. 
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(1) The number of directors of the corporation 

shall be such as from time to tlme shall be fixed by, or 

in t he manner provided in, the by-laws. Election of di-

rectors need not be by ballot unless the by-laws so provide. 

(2) The Board of Directors shall have power 

without the a s sent or vote of the stockholders to make, 

alter, amend, change, add to or repeal the by-laws of the 

corporation; to fix and vary the amount to be reserved for 

any proper purpose; to authorize and cause to be executed 

mo~tgages and liens upon all or any part of the property 

o f the corporation; to determine the use and disposition 

of any surplus or net profits; a~d to fix the times for 

the declaration and payment of dividends. 

(3) In addition to the powers and authorities 

hereinbefore or ty statute expressly conferred upon them, 

the directors are hereby empowered to exercise all such 

powers and do all such acts and things as may be exercised 

or done by the corporation ; subject, nevertheless, to the 

provisions of the statutes of Delaware, of this certificate, 

and to any by-laws from time tc time made by the stock-

holders; provided, however, that no by-laws so made shall 

invalidate any prior act of the directors which would 

have been valid if such by-law had not been made. 

SEVE~TH: Whenever a compromise or arrangement is 

proposed between this corporation and its creditors 'or any · 

class of them and/or between this corporation and '.its stock.-

(~ '. ') l ~ v. ~· .1 
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holders or any class of them, any co~rt of equitable juris-

diction within the State of Delaware may, on the applica-

tion in a summary way of this corporation or of any credi-

tor or stockholder thereof or on the application of any 

rece~ver or receivers apoointed for this corporation under 

the provisions of section 291 of Title 8 of the Dela~are 

Code or on the application of trustees in dissolution or 

of any r?ceiver or receivers appointed for this corporation 

under the provisions of section 279 of Title 8 of the 

Delaware Code order a meeting of the ~reditors or class of 

credi tors , and/or of the stockholders or class of stock-

holde r s of this corporation, as the case may he, to be 

summoned in such manner as the said court directs. If a 

majori~y in number representing three-fourths in value of 

the creditors or class of creditors, and/or of the stock-

holders or class of stockholders of this corporation, as 

the case may be, agree to any tompromise or arrangement 

and to any reorganization or this corporation as conse-

quence of s uch compromise or arrangement, the said ccmpro-

mise or arrangement and the said reorgnnization shall, if 

sanctioned by the court to which the said application has 

been made, be binding on all the creditors or class of 

creditors, and/or on all the stockholders or class of 

stockholders, of this corp~ration, as the case may be, 

and also on this corporation. 
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EIGHTH: The corporation reserves the right to 

amend, alter, change or repeal any provision contained in 

th!s certificate of incorporation in the manner now or 

hereafter prescribed by law, and all rights and powers 

conferred herein on stockholders, directors and officers 

are subject to this reserved power. 

IN WITNESS WHEREOF. I have hereunto set my 

hand and seal, the -g1=:- day of December, 1970. 

-~~~eii ~-:_-:_-_·-_-_( L. S .· ) 
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STATE OF NEW YORK ) 

SS . : 

COUNTY OF NEW YORK 

;,,./ 
BE IT REMEMBERED that on this u . d3y of December, 

)1 ... 
1 970. personally came before me, ;r .... :c,cf:~ ; .1'­

;J 
a Notary Public in and fo~ the County and State a~oresaid, 

STEPHEN BENJAMIN, the party to the foregoing Certificate 

of Incorporation, known to me personally to be such, and 

acknowledged the said Certificate to be his set and deed , 

and that the facts therein st~ted are true. 

GIVEN under my hand and seal of office the day 

and year aforesaid. 

v 

l'.M'l ' L YN ROTiiMAN ' 
Notary f t!tH::. ~~-..,:e of New Yo~- · 

rj .-:: . :.:: .2 ::; 9 ; Jo _. 

C~~~~~~~;:r:. ~t~ ~.F;~~~~ ~:~~n~\.!,\~ . 
Commlssivr: U,:ir<:s :,!a rcff30,.· 1~72 

._ .. ..... . 
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CERTIF'IC A'1'~~ OF AMENDMEJiT 

OF 

CERTIFICATE OF INCO RPORATION 

OF 

Q ACQUISITION CORPORATI ON 

( Pursaant to Section 2h2 of t he 
General Corporation Law of Delaware) 

0 ACQ\JISITIOtl CORPORATI ON (the "Corporation"), 

a corporation orr,anized and existing unde r a nd by virtue 

of t h e l aws of t he State of Delaware , hereby ce~tifies 

as follows: 

1. The Certifi c a te of Incorporation of the Co~-

poration is hereby ame nded to change the name of the Cor-

!>Oratl0n from "Q Acquisi tion Corporation'' t o . "Quemetco, . 

I nc." To effect 3uch amendme nt Artic le FI~ST of the Cer-

tificate of Incorporation of the corporation is hereby 

amended to re ad as follows: 

"FIRST: Th~ name of the corporation is Quemetco, 

I nc. " 

2. ~he amendment to the Certificate of Incor-

poration of t he Corporation set fort h in p~ragraph 1 above 

was duly adopted in acc ordance with the provisions of ser.....: 

t ion 2112 of t l1e Gene ral Corporaticn Law of the Stat e of 

00009 
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Delaware. The Board of Directors of the Corporation 

adopted resolutions Be~ting forth the Amendment, rteclar-

ing its advisability and directing the consideration of 

the amendment by St. Joe-Minerals Corporation, the owner 

of all the issued and _0utstan.ctl~g-stock 9f the Corpora-
- - -

tion, and such owner consented in .. writ:!.ng to tl1e amend-

ment. 

IN WI'l'NESS WHEREGF, the Corporation has caused 

its corporate seal t6 be her~unto affixed and this Cer­

tificate to be signed by :a B~o;,.,.A?.KD - C~A;(';. ' , 

its Vice President and attesteq by~A-.s L .. _8LOl9PN_f!.;tfl:>, 

its Assistant Secretary t_his - +l'~day of .January, ·1s7i. 

[Corporate 
Seal] 

ATTEST: 

' -

' . -. ':-: ._, -

.. .. -__ . ·,·; " . 

- Q ACQUISITION .C.ORPORATION 

By 

. . - . . . 

. ,-~ ..• / ) --- .... , 
. 1) ·:. ,· . 

-. 
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STATE OF NEW YORK } 
SS.: 

COUNTY OF NEW YORK 

,,.L ,d 
BE IT REMEMBERED, that on the.,..- day of January, 

1971, p~rsonally came before me .Jfp·JQ.T .Sin-T , 
a Notary Public in and for the County and State aforesaid, 
duly commissioned and sworn to take acknowledgments or 
proof of deeds, b. f31l.ct..tn~ b C'i?tt i'Cr , Vice President of 
Q Acquisition Corporation, a Delaware corporation, the cor­
poration descri bed in and which executed the foregoing cer­
tificate, known to me personally to be such, and acknowl­
edged the said certificate to be the act and deed of said 
corporation, and that the facts stated in such certificate 
are true. 

IN WITNESS WHEREOF, I have hereunto set my hand 
and seal of office the day and year aforesaid. 

[NOTARIAL SBAL) 

•. 
- ·. · 

" 

yotary Public 
Jl\NET SCOTT 

No!.¥.Y ?"b!ic, S l~l• of New Yorlt 
No. 31·8~8305 

Qua'<f•ed in Nrw York Ccunty 
• """ f<,on EA;>>t es Morch 30, 1?72 
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WAIVER OF NOTICE 

AND 

CONSENT OF STOCKHOLDER 

The undersigned. b~1ng the holder of record or 

all of the issued and outstar;,ding stock or Q Acqu1s1 t1on 

Corporation, hereby: 

l. Approves and consents to the change or 
the name of auch corporation from "Q Acquisition 

Corporation" to "Quem@tco, Inc." and, to effect 

such change, the amendment or Article FIRST or the 

Certificate or Incorporation or such corporation 

to read a~ follows: 

.. F'IRST: The nace: .,,r tht .:orporat1on is 

Quemetco, Inc. 11 
; and. 

2. Waives any and all notice requirements 

in connection ";·1th amending the Cert1r1cate of 

Incorporation or such corporation to errectuate 

the change ot the name or such corporation. 

Dated th13 ¥*"' t'1ay ot January• 1971. 

ST. JOE MINERALS CORPORATION 

ot o12 ~·~ ~·~~~'(k~. 
. ' ····. .. . ' '-tt&iii~?~k . 
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AMEt~DED 

CERT IFICATE Of INCORPORATION 

OF 

Q_UEMETCO , I NC. 

{Pursuant to Section 242 of the Genera l 
Corporatjon Law of the State of Delaware) 

l 

The under s igned, being , re spective ly, the Executive 
Vice Pres ident, and Secretary, hereby cer tify as follows : 

FIRST: The name of the corpora t i o n is Quemetco, 
Inc . 

SECON D: The Ce rti ficate of Incorporation was filed 
with the Secretary of Stat e on December 10, 1970 , and wa s 
ame nded with a Certi ficat 8 filed wi t h t he Sec r eta r y of State 
o n January 5 , 1971. 

TH I RD : The Cer ti ficate of Incorpora ~ion i s amended 
to effect the foll o wing amendme nt: 

Eollows: 
a. Paragraph Ninth s hal l be ~d~ed co p r ov ide as 

''NINTll : No c)irector s hall t-;e persrJ1'ally liable t o the 
Corporati o n or any of its stockholde ~s for mo netary 
da mag es f or breach of fiduci ary d uty ~s a director , 
e xcept wit h res pect to (i} a ~reach of the direc­
tor' s duty of l oya lty t o t he Corpor ation or its 
stockholders , ( ii) acts or om i ssions not in good 
faith or whi c h invo lve int e n tional misconduct or 3 

knowing vio la t ion of law, (iii) liability under 
Sect i o n 11 4 o f the Ge nera l Corpo ratj o n Law o f 
Oelawa~e or as the same exists o r hereafter may be 
a mended, (iv) a tra nsact i cn from whic h the direc tor 
derived an improper personal benef it, it :Oe ing the 
i nte nti on o f t his sente nc e to e limina te t h e liabil­
ity of the Corporationts directors t o the Corpora ­
tion or it s s tockho lders t o t he ful~est e xte nt 
pe rmitted by the General Corporation Law of Del a ware, 
as amended from time t o time. Any re~ea l, amend-
me n t or modifi~ation of the t o regoing sentence by 
the s tockholders o f the Corporation shall be 
prospe c tive on ly and shall not a dverseJy affect 
any right, protection or limitation o n the liabil -
ity o f a di ~ector of the Corpora tion existing at 
the t ime o f such repeal, amendment or rnodificativn. 
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The Corporation shall indemnify to the fullest 
extent permitted by Sections 102(b)(7) and 145 of 
the General Corporation Law of Delaware, ~s amended 
frc)in time to time, each person that such Sectioris 
':J rant the Corporation the power to i nderan i ty." 

FOT\f~TH: The amended certificate was a:;thor i zed and 
adopted by the Board of Directors and by Consent of the Sole 
Stockholder of the Corporation. 

IN WITNESS WHEREOF, we have hereunto signed our names 
and affirm that the statements made herein are true under the 
penalties oE perjury this qo1"'1 day of Sep:..:.ember, 1987. 

QUEMETCO, lNC. 

By ~ ('. ~vi-'~ 
Alber-t P. LosrTuO, ·-----
Executive Vic~ Presiaent 

By~~ (/fr'tJh 
lioward B. Myert 
Secretary 
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